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ANY  PROVISION  WHICH  RESTRICTS  T^E  SALE,  RENTAL  OR  USE 
OF  THE  DESCRIBED  REAL  PROPERTY  BECAUSE  OF  C^Lf  fe^R 
RACE  IS  INVALID  AND  UNENFORCEABLE  UNDiR  FEDERAL  LAfe 


NOTICF  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
R^MOVF  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
SJJrImeJt ^SaT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  K  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 


DRIVER'S  LICENSE  NUMBER. 

Producers  8ft  (4-89)  —  Paici-Up 
Willi  640  Acies  Pooling  division 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

TH,S  LEASE  AGREEMENT    n^f  H  day  — 

™TZ££3£$£5*  contained.  L-»  — *  grants.  ,eases  and  lets  exe,us,ve,y  ,o  Lessee  me  desenbed 

land  hereinafter  called  leased  premises: 

0.216150  acres,  more  or  ,ess,  *M  in  the  John  R  D«^J^  ^^SSSSS^J™^  " 

Texas. 

in  the  county  of  Tarrant.  State  of  TEXAS,  containing  0  216150  gross  acres  more  a^r~ 

presenption  or  otherwise),  for  the  purpose  of  explonng  for.  developing  Pacing  and  marketing  «  ^  heNum  J^on  djoxide  and  other  commercial  gases,  as 

produced  in  association  therewith  {.ncluding  geophysical/seismic  operajon^  The  term  gas  J^u8^J^™»a3  ^  1  ^  strips  w  parcels  of  land  now  or  hereafter 

effect  pursuant  to  the  provisions  hereof.  h£.™,mri*r  «hnii  h»  naid  bv  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 

3  Royalties  on  oil.  gas  and  other  substances  produced  and  ^J?^"*?, '.^^^i^to^bertBteied  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  2  ^Sn5!b  hgM  to  purchase  such  (traduction  at  the  wellhead  market  price 

Lessor's  credit  at  the  oil  purchaser's  transportation  facilities^ ™  <^  there  is  such  a  prevailing  price)  for  production  of 

then  prevailing  in  the  same  field  (or  if  there  »  no  such  once then  P^.8*^^^n^',5^^3;  tne  royalty  shall  be  Twenty  Five  Percent  (25%)  of  the  proceeds 
similar  grade  and  gravity;  <b)  for  gas  (Including  CTSin^ea^ans>  a"daa"  ' ^SSS^^m^ZSot  other  excise  taxes  and  the  costs  incurred  by  Lessee  .n 
realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part of  ad  «k^^™  PJ^1^'  ^e  continuing  right  to  purchase  such  production  at  the  prevailing 
delivering,  processing  or  otherwise  marketing  such  gas  or  ^^^.^^^J^^^JSS^  in  the  same  field,  then  in  the  nearest  field  in  which  there 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same field  font  there  . '  ™  «J*P"*  ™ 9dj  da,e  as  ^  date  on  which  Lessee  commences  its 
is  such  a  prevailing  price)  pursuant  to  comparable  purchase  «^  o£  o^mo^weHs  ^SSl  or  lands  pooled  therewith  are  capabie  of  either 

purchases  hereunder;  and  (c)  if  at  the  end  of  thepnmary  term  or  any  2^™^^fl^S  ™  nnydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut- 
pToducing  oil  or  gas  or  other  substances  covered  hereby  m  paying  quant, ties  or j ^h  wejl  s  are  wnngm  nya <™  of  maintaining  ^ 

Tn  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  °'wf Lessee^  then  Lessee  shall  pay  shut-in  royalty  of  one 
lease.  If  for  a  period  of  90  consecutive  days  such  well  ortwe"s^f,^^  designated  below,  on  or  before  the  end  of  said  90-day 

dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  tc ,Uuat o  to  Lesso  r  s ^cred  t  in  tne  aepo     ry      y fe  ^  bejng  fio|d  by 

period  and  thereafter  on  or  before  each  anniversary  ofthe  e"d J^^f*  ^  from  another  well  or  wells  on  the  leased  premises  or  lands 

pS?he^^ 

shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due  but  shall  no<  operate ^^^»^  in  at  ^9aor,s  addres,  above  or  its  successors, 
4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paWo  '  £ ^SJ^rtS  and  A„  payments  or  tenders  may  be  made  in  currency  or  by 
which  shall  be  Lessor  s  depository  agent  for  receiving  P^^^^L1!S£l  n  me  US  Ss  nl  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  de  PO^**J«J  ttaiHdate^r  be  swr^ed  by  anolher  institution,  or  for  any  reason  fail  or  refuse 
i  S'paTS  n=^^  W^^XX**  ™*l  another  institution  as  depository  agent  ,o  reeve 

Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  ^J^^ 

premises  or  lands  pooled  therewith,  or  if  all  products  (whether  or  n<^m  Pay  "g  qoanM.^^  V  malnta-ned  in  force  it  shall 

pursuant  to  the  provisions  of  Paragraph  6  or  the  action  < jh any 

nevertheless  remain  in  force  if  Lessee  commences  operates  for  re * "  «™ JJJ«"  °'  «J  J  M  QT  Mn  90  days  after  auch  cessation  of  all  production.  If  at 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  ^  ^"*^onJ wen  v  reworking  or  any  other 

Z  end  of  the Pprimary  term,  or  at  any  time  thereafter,  this  ease*  not< f^^SS^S^Si  afany  one  oTmorS  of  such  opera"  ons  are  prosecuted  with 
operations  reasonably  calculated  to  obtain  or  'estore  production^  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 

notation  of  more  than  90  consecutive  days,  and  rf  any  such  a  well  capable  of  producing  in  paying  quantities  hereunder, 

there  is  production  in  paying  quantities  from  the  leased  premises  or  taitfspoo JedU>™«rth_  ^     dri||  under  ,ne  ^me  of  g^iar  circumstances 

Lessee  shall  drill  such  additional  wells  on  the  leased  premises  ^^^^^^l^^S,  E  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

ThT.shaHbenocovenanttodmiexp.rato.w.lsorany 

depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  J^^S^J^JSnJj  StaTShorty  exists  with  respect  to  such  other  lands  or  Interests.  The 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  ^ether  or  r«n ^'!*  ™  m^mum  acreage  tolerance  of  10%.  and  for  a  gas  well  or  a 

urit  tamed  by  such  pooling  for  an  oil  well  which  is  not  a  honzontal  ^f.^"  for  an  oil  well  or  gas  well  or  horizontal 

horizontal  completion  shall  not  exceed  640  acres  plus  a  ™™ authority  having  jurisdiction  to  do  so.  Forthe .purpose 
completion  to  conform  to  any  well  spacing  or  density  pattern  that. na r  be .  P'escnbed  or P*™^«  yg  opriate  governmental  authority,  or.  if  no  definition  is  so 

of  the  foregoing,  the  terms  "oil  weir  and  "gas  weir  shall  have  ^  m^ings  vraaMHj  ^S?and  -gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100.000  cubic 
prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  cube  teetpc J  "™  a™  £   m  3tandard  lease  separator  facilities  or  equivalent  testmg 

feet  or  more  per  barrel,  based  on  24-hour  production  test  ^cted  under  no™ ah ^r J  compmon  jntefvai  in  the  reservoir  exceeds  the  vertcal 
equipment;  and  the  term  "horizontal  completion"  means  a  wei  '"^J^  describing  the  unit  and  stating  the  effective  date  of  pooling 

component  thereof.  In  exercising  its  pooling  nghts  Sunder  Lessee  stafl  *te  o  record la ^  «ha|l  be  as  if  i(  were  production,  drilling  or 

Production,  drilling  or  reworking  operations  a«y«h«  w  a  un  ^^"lSS  ^a,?y  s  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 

reworking  operations  on  the  leased  prem-ses,  except  that  the  producton  on  ^suntt  bu,  ^  to  ,ne  extent  such  proportion  of  unit  productwn  is  sold  by 

net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  ac  eage  in  the  umi,  du,     y  ^  ^  ^  tQ  ^  any 

Lessee  Pooling  in  one  or  more  instances  shall  not  exhaust  ^1*S^S^^iS!^S^.  -n  order  to  conform  to  the  well  spacing  or  density  pattern 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  ^  ^™n^™  °^ve  determination  made  by  such  governmental  authority.  In 

prescribed  or  permitted  by  the  governmental  authority  having  7^n0";* effective  date  of  revision.  To  the  extent  any  portion  of  the 
making  such  a  revision.  Lessee  shall  file  of  record  a  written  dec ^porton  of  u^it  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
leased Tpremi.es  is  included  in  «  /^^^  thereof.  Lessee  may  terminate  the  unit  by  filing  of  record 

be  adjusted  acconjingly.  In  the  absence  of  production  in  paying  V^ns  from  *  »™; ^  upo  j«       constjtute  a  cross-conveyance  of  interests. 

a  wiiten  declaration  describing  the  unit  and  stating  the  dale >  of  ^naton.  ^^^Sit^SSsm  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
ofj.a^^ 

^SSSSssor  or  Lessee  bereunde  r  n,y  be.  Si  SSS?  ^  SgK 

rights  and  obligations  of  the  parties  hereunder  shall  extend  to  ^ J je^Pect  ve  he ^JJ^SS'S  no  change  in  ownership  shall  be  binding  on  Lessee  unUI  60  days 
ownership  shall  have  the  effect  of  reducing  the  rlghte  or  ™^W^^o^l*^^^^^    9  ownership  to  the  satisfaction  of  Lessee  or 

Ser  Lessee  has  been  furnished  the  original  or  certified  or  ^authenjeated  W  onhe  JjJJ^*™  ^  of  ^  death  of  any  person  entitled  to  shut^n  royal^es 
until  Lessor  has  satisfied  the  notification  requirements  contained ^ ^Lessees  "^^^3^™^  ,„  tne  depository  designated  above  If  at  any  time  two  or  more 
hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalles  ^J^^"*^  shuMn  realties  to  such  persons  or  to  their  credit  in  the  depository,  either  ,ointly ^o 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  ^^^J^l^^l^S^  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
Separately  in  proportion  to  the  interest  which  each  owns.  If  ^^^^^J^^SSaBr^  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
arising  with  respect  to  the  transferred  interest,  and  ^^*2£Sl  foil  oi ^un^ivSedTnteC  in  all  or  anyVtion  of  the  area  covered  by  this  lease  the  obligation  to 

^rTS 

leaUS^^^^ 


,f  Lessee  releases,,  or  an  undivided  intent  in  ,ess  than  al,  of  the  area  co^^^ 

in^rtSp^^ 

primary  and/or  enhanced  recovery,  Lessee  shall  have  the  r,gh  *  ^*j£^JK  JSn7S  Si.  and  the  construction  and  use  of  roads,  canals,  pipelines. 
Seasonably  necessary  for  such  purposes,  includmg  but  no^n^?i^  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 

tanks,  water  wells,  d.sposa1  wells,  injection  wells,  pits,  electric  and  tetephone  lines,  power  stotions.  ana  ci  substances  produced  on  the  leased  premise^ 

store  treat  and/or  transport  production.  Lessee  may  use  .n  s"c\0^^  premises  or  lands  pooled  therewith,  the  ancillary  nghts  granted 

except  water  from  Lessor's  wells  or  ponds.  In  exploring, ^ ^vek)p.n^produc,rq  or  ^^^^^San^  0r  other  partial  termination  of  this  lease;  and  b)  to  any 
herein  shall  apply  (a)  to  the  entire  leased  premises  '^^^^MtSi^S^^S^^  or  lands  pooled  therewith.  When  requested  by <  Lessor* 
other  lands  m  wh«;h  Lessor  now  or  hereafter  has  authonty  to  grant  such .rights  n  the  *  W  or  irw  v  from  a  or  barn  ^  on  ,he  |eased 

writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cuKivated »  wel  shall  be  locate  operations  to  buildings  and  other  .mprovements 

premies  or  other  lands  used  by  Lessee  hereunder.  ^^^S^^Sii^S^SiS^u^  shall  have'  the  right  a.  any  time  to  remove  its  fixtures, 
now  on  the  leased  premises  or  such  other  lands,  and  to  ^^^SS^  term  of  this  lease  or  within  a  reasonable  time  thereafter 
equipment  and  matenals,  including  well  casmg,  from  the  leased  ««h  *h*™,^^^^^  ^  regulations  and  orders  of  any  governmental  authority 

11.  Lessee's  obligations  under  this  lease,  whether  ^T^SrS^S  ^te?ri^  <5l^  anther  substances  covered  hereby.  When  drilling,  reworking 
having  jurisdiction  including  restrictions  on  the  dnl  ng  and  produchon  o  well*  and  the  p  ,c mm  oh,  ga  necessary  permits,  equipment,  serves,  ma  tenal, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  m^  J6^™^0^^^  ^iiion  insurrection,  riot,  strike  or  labor  disputes,  or  by  inaMrty  to 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  ^^^^^^S^SSli  pSSi ™  by  any  other  cause  not  reasonably  within  Lessee's 
obtain  a  satisfactory  market  for  production  or  failure  of  Pureht^r^' ^'n*^  prevention  or  delay  shall  be  added  to  the  term  hereof, 
control,  this  lease  shall  not  terminate  because  of  su^.  Pre^nt^  or  other  operations  are  so  prevented,  delayed  or  interrupted. 
Lessee  shall  not  be  liable  for  breach  of  any  express                                                  E  Lessor  is  wlllSgto  accept  from  any  party  offering  to  purchase  from 

12.  in  the  event  that  Lessor,  during  the  pnmary  term  *  ^.Jf^^^JJ^  a^^ortoTof  S Hand  described  herein,  with  the  lease  becoming  effect-veupon 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  n  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  wnting  ^^^S&^SSSSb  notice,  shall  have  the  prior  and  prefened  right  and  option  to 
and  all  other  pertinent  terms  and  conditions  of  the  offer  ' ^^SoXlTolSSiTO  and  conditions  specified  in  the  offer. 

time  after  said  judicial  determination  to  remedy  the  breach  "^M*^^^*^^^  unt0  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 

Sltt^Ti^JlM  SSXCCi  -  -ovaVs  an,  **»  regies  ne,eunte.  witnou,  ,n,erest.  un,„ 
^.taN53«  SXS^'K  "  sha»  no,  nave  an,  «•  to  use  *.  surface  o,  tne  ,eased  p-e-nises  ,o,  «n0  o,  othe, 

"TL  .ease  ma,  be  executed  In  counterparts  each  of  "^t^oTtS^^^^^  S^addlHona,  pence  o,  too  <2,  ,ea-s  Mm  the 

d.sclaimer  of  representations:  Lessor  acRn^ 

market  sensitive  and  may  vary  depending  on  mult'P'°Ja°^ 

understands  that  these  lease  payments  and  terms  are  final  a^n^^^7^i^™E^^admowtedge,  that  no  representations  or 
recogni.es  that  lease  values  could  go  "P  °' ^  lessor  wo 

negotiate  with  any  other  lessors/oil  and  gas  owners. 


LESSOR  (WHETHER  ONE  OR  MOJ 


.  BEN  RILEY 

9\  Notary  Public.  State  of  Texas 
LI    Mv  Commission  Expires 
December^,  2010 


ACKNOWLEDGMENT 


STATE  OF  T 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the    /,?   day  ofJLtfrU,  20^jby^h^^ag^ 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


ACKNOWLEDGMENT 


STATE  OF  TEXAS  I 

county  of  \s\rt-Ari  T  

This  instrument  was  acknowledged  before  me  on  the . 


BEN  RILEY 

Notary  Public.  State  of  Texas 

My  Commission  Expires 

DtCOfnOfir  12,201  Q 

/y    dav  ni3\j16  .  20 0%,  by  Stacey  C.  Quintana  Paget 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 

COUNTY  OF  

This  instrument  was  acknowledged  before  me  on  the . 

a  


STATE  OF  TEXAS 
County  of  


day  of 


20  ,  by_ 


This  instrument  was  filed  for  record  on  the  

Book  ,  Page  .  °f  *he 


corporation,  on  behalf  of  said  corporation. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed). 
Notary's  commission  expires: 


RECORDING  INFORMATION 


.  day  of . 


20 


at 


records  of  this  office 


of 


o'clock 


M.,  and  duly  recorded  in 


By. 


Clerk  (or  Deputy) 


